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ATTENTION: Mildred Lee TN MO Pl 1025 S

Room 2303 NOV 5 1980 - 20 M EE

Dear Miss Lee:
INTERSTATE COMMERCE COMMISSION
Enclosed are several documents to be recorded with the
Interstate Commerce Commission in order that the interests

of Commerce Bank of Kansas City will be of record. The
following documents are to be filed:

(1) Lease Agreement No. FWI-9
: Date: October 1, 1980
Lessor: Fremont & Western, Inc.
P. O. Box 80269

Lincoln, Nebraska 68501
Lessee: Lincoln Grain, Inc.

P. 0. Box 436
Atchison, Kansas 66002

(2) Assignment (With Recourse) of Lease No. FWI-9
Date: October 31, 1980
Assignor: Fremont & Western, Inc.
(For address see above)
Assignee: Commerce Bank of Kansas City, N.A., Mlssourl
922 Walnut Street

Kansas City, Missouri 64106
Lessee: Lincoln Grain, Inc.

(For address see above)

(3) Security Agreement (Leased Goods & Related Leases)
Date: October 31, 1980
Bank: Commerce Bank of Kansas City, N.A., Missouri
(For address see above)
Borrower: Fremont & Western, Inc.

(For address see above)

Enclosed is a check for $150.00 to cover necessary filing

fees. 1If that amount is more than the fees, please remit the
difference to Commerce Bank of Kansas City.

10th and Walnut 9th and Main 12th and Charlotte
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COMMERCE BANK of Kansas City™

CONTINUED

Interstate Commerce Commission
Page Two
October 29, 1980

Also enclosed is a duplicate copy of all documents. Please
return all copies to me with the date, time, and place of
recording noted on them. If possible, would you please call me
at 816-234-2731 when the documents are filed, so that I can

advance the funds. Thank you.

George WJ/ Porter
Assistant Vice President

Sincerely,

GWP : pag

Enclosures



ces2s2 4175 SECURITY AGREEMENT
(Leased Goods and Related Leases)

COMMERCE BANK OF_KANSAS CITY, N.A. ,_Kansas City  Missouri, (Herein Called ‘‘Bank”)

Fremont & Western, Inc. (the “Borrower”’), for and in consideration of any loan or advance made
by Bank,.including extensions or renewals of any such loan or advance, and any and all other liabilities of the Borrower to the Bank,
direct or indirect, absolute or contingent, due or to become due, now existing or hereafter arisir)g, (all of which together with any note
or other evidence thereof are herein called the ““Obligations’), hereby agrees with Bank as follows:/

1. As security for payment of the Obligations, the Borrower hereby assigns to the Bank, and grants the Bank a continuing security
interest in the property described in (a), (b) and (c) below (the “Collateral”):

{a) The following goods, inciuding all accessories, parts and equipment now or hereafter affixed or appertaining thereto and all sub-
stitutions or replacements for any such goods, (hereby referred to as “Goods").

Schedule A DESCRIPTION OF GOODS SUBJECT TO-SECURITY AGREEMENT AR

1 Fifty (50) Covered Railroad Grain Hopper Cars numbered:

2 LGIX 1063 through and including LGIX 1087 and

B LGIX 560 through and including LGIX 584. 123992 _/'/6
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g)) The following lease agreements and all other leases,. options, sale contracts and other aéreements now or hereafter pertainiin.g to the
oods or any item thereof, together with any renewals, extensions or modifications thereof or amendments thereto, (the “Leases’), in-
cluding all rents and other sums payable thereunder and all rights, powers, privileges and remedies of the Borrower thereunder.

Schedule B DESCRIPTION OF RELATED LEASE(S)
Leased Goods , IS WA
(show item no(s) from above Leasor Lessee Date Bapwxat

1 (1) Lease between Fremont & Western, Inc. (Lessor) & Lincoln Grain, Inc.

2 (Lessee) dated October 1, 1980; and Assignment (With Recourse)

3 between Fremont & Western, Inc. and Commerce Bank of Kansas City,
4 N.A., dated October 31 , 1980; and if there is any conflict between
5 this Security Agreement or the Assignment, the terms of this

6

Security Agreement will prevail.

(c) Al cash and non-cash proceeds of the foregoing, immediate and remote.

2. The Bank does not by this Agreement or otherwise assume any of the obligations of the Borrower under the Leases and shall not be
responsible in any way for the performance by the Borrower of any of the covenents, terms or conditions thereof, any other undertaking
or liavility of the Borrower or any express or implied warranty concerning the Goods.

3. The Borrower hereby warrants, convenants and agrees that:

(a) if any of the Goods are being acquired with the proceeds of any loan to be made by the Bank, such proceeds may be disbursed by the
Bank directly to the seller of such Goods; .

(b) all agreements, amendments, and other documents evidencing the Leases as they presently exist have been or forthwith will be de-
livered to the Bank;

%c) its records concerning the Collateral, including all records concerning the Leases, will be kept at its principal place of business speci-
ied at the end of this Agreement;

(d) it has, or forthwith will acquire, full title to the Goods, and will at all times keep the Collateral free of all liens and claims whatsoever
other than the security interest hereunder and rights of the lessee(s) under the Lease(s);

{e) no financing statement (other than any which may have been filed on behalf of the Bank) covering any of the Collateral is, or will be,
on file in any public office and it will from time to time, on request of the Bank, execute such financing statements and other documents
and do such other acts and things as the Bank may deem necessary to establish and maintain a valid and perfected first priority security
interest in the Collateral, including, without limitation, the execution of applications for certificates of ownership or title on motor ve-
hicles naming the Bank as first lien holder and/or the delivery of such certificates to the Bank;

gf) it will reimburse the Bank for all costs incident to perfecting and keeping perfected the security interest granted hereby,

A h - : g I including
iling and recording fees, fees for obtaining and transferring certificates of title, and all taxes and legal and clerical expense paid or in-
curred by the Bank in connection with any of the foregoing;

(E) it has not received any payment of rents or any other sum pa{
t

: : able under the Leases more than one month in advance of the due date
ereof and will not accept any such payment without concurrent

y applying the monies so received in reduction of the Obligations;

(h) it will keep, or will cause the lessees under the Leases to keep, the Goods in first class order, repair and operating condition, and will
not use or permit the use of the Goods in violation of any statue, ordinance or insurance policy;

{i) it will pay, or cause the lessees under the Leases to pay, romg

) A tly when due all taxes, fees and assessments on the Collateral or for its
use or operation, or upon this Agreement or any note secured here

y or the perfection of any lien hereunder;

(i) Tt will at all times keep the Goods insured against loss, damage, theft or other risks (including in the case of motor vehicles collision
and comprehensive additional coverages, and, to the extent not included therein, fire and extended coverage), and, if the Bank so re-
quests, maintain or cause to be maintained liability insurance in respect of the Goods, in such amounts and companies and under such
policies in such form, all as shall be satisfactory to the Bank, which policies (except policies of liability insurance) shall provide that loss
thereunder shall be payable to the Bank as its interest may appear and shall provide for ten days minimum written notice of cancellation
to the Bank, and such policies or certificates therefore shall be deposited with the Bank; :

(k) it will not permit anything to be done that might impair, or fail to do ariythi‘ng necessary to preserve. the value of the Collateral or
any insurance coverage on the Goods: and
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(1) it will upon demand, furnish to the Bank, such information concerning its business and financial affairs and the Collateral as the Bank

may reasonably request, and will maintain adequate books and records concerning the same, including records of all payments under the
Leases, and permit the Bank to inspect the Collateral and inspect or copy the books and records so maintained at any reasonable time.

4. The Borrower will not sell, transfer or otherwise dispose of any item of the Goods or grant or enter into any option or contract for
such purpose, nor will it enter into any future Lease or consent to or enter into any renewal, extension or termination or other amend-
ment or modification-of any present or future Lease, except pursuant to transactions in the ordinary course of its business reasonably calw.
culated to maintain the ratio of the value of the Collateral to the amount of the Obligations as then existing (giving effect to changes in
the constitution of the Collateral and reductions in the Obligations resulting from such transactions), and the Borrower will immediately
(a) notify the Bank in writing of all such transactions; (b) deposit with the Bank for application to the Obligations all proceeds of any
such disposition of Goods for cash or its equivalent; (¢) cause the Bank’s security interest to be perfected in all proceeds of any such dis-
position of Goods consisting of instruments; chattel paper or other evidences of debt or motor vehicles for which Goods are traded or ex-
changed by delivery of such evidences of debt to the Bank or notation of its lien on the cortificates of title for such motor vehicles; and
(d) deposit with the Bank all agreements, amendments and other documents hereafter entered into evidencing the Leases as they from
time to time exist.

5. Until otherwise notified by the Bank, the Borrower will take all actions necessary to enforce the Leases and collect rents and other
sums due thereon together with the proceeds of any insurance on the Goods, provided that all proceeds of insurance payable on account
of loss of or damage to the Goods shall (to the extent the Bank has not been named as loss payee and received such proceeds directly) be
held in trust for the Bank and shall be applied, at the Bank’s option, either to the repair or replacement of the Goods affected thereby or
to reduction of the Obiligations. If the Bank shall so request, the Borrower will cause all remittances on account of rents and other sums
due on the Leases to be mailed to a post office lock box established by the Borrower and the Bank to which the Bank shall have exclusive
access, for the purpose of assuring that all such remittances are deposited at the Bank. In further exercise of its rights in respect of the
Collateral, the Bank, in its own or the Borrower’s name, and at any time following the occurrence of a Default, without notice and at
Borrower’s ‘expernise, may, but shall not be obligated to: (a) notify any obligor or account debtor on the Leases to make payment
directly to the Bank (and in lieu thereof the Borrower agrees to itself give any such notice upon request of the Bank); (b) collect by legal
proceedings or otherwise and endorse, receive and receipt for all rents and other sums payable on the Leases; (¢) enter into any exten-
sions modification’br rénewal or'6ther agréément pertaining to the Leases; and (d) enter into any compromise or settlement, or take any
other action it deems advisable in respect of the Leases and otherwise exercise all rights, powers, privileges and remedies that it would
have were it thie (L)rwnet of the,s,z}mf. - ey :

i v } t H & .

.6. The Bank may from.timért'aktime,fat its option, perform any agreement of the Borrower hereunder which the Borrower shall fail to
perform and take any other action which the Bank deems necessary for the maintenance or perservation of the Collateral or its interest
therein (including, without limitation, the discharge of taxes or liens of any kind against the Collateral or the procurement of insurance),
and the Borrower agrees to'forthwith reirmbiirsé the Bank for all expenses of the Bank in connection with the foregoing, together with in-
terest thereon at the rate of 10% Eer annum from the date incurred until reimbursed by the Borrower. The Bank may for such purposes
act in its own name or that of the Borrower and may also so act for the purpose of adjusting, settling or cancelling any policy of in-
surance on the Goods or endorsing any draft received in connection therewith, for all of which purposes the Borrower hereby grants to
any officer of the Bank its power of attorney, irrevocable so long as any of the Obligations shall be outstanding: v - .

7. The occurence of any of the following events or conditions shall constitute a Default (as such term is used herein): (a) non-payment,
when due, of any amount payable on any of the Obligations or failure to perform any convenant or agreementof the Borrower contained
or referred to herein or in any schedule or exhibit attached hereto or otherwise made a part hereof; (b) if any statement, representation
or warranty of the Borrower herein or in any other writing at any time furnished by the Borrower to the Bank if untrue in any material
respect as of the date made; (¢) if any Obligor (which term, as used herein, shall mean the Borrower and each other party primarily or
secondarily liable on any of the Obligations) becomes insolvent or unable to pay debts as they mature or makes an assignment for the
benefit of creditors, or any proceeding is instituted by or against any Obligor alleging that such Obligor is insolvent or unable to pay
debts as they mature; (d) death of any Obligor who is a natural person, or of any partner of any Obligor which is a partnership; (e) dis- .
solution, termination of existence or operations, merger or consolidation, or transfer (other than in the ordinary course of its business) of
a substantial part of the property of any Obligor which is a corporation or partnership; (f) any event which results in acceleration of the
maturity of any indebtedness of the Borrower to any other creditor under any note, indenture, agreement or undertaking; or (g) if the
Bank for reasonable cause of any nature deems itseif to be insecure. Upon the occurrence of a Default and at any time thereafter, all
notes evidencing Obligations and all other Obligations may (notwithstanding any provisions thereof), at the option of the Bank, and with-
out demand or notice of any kind, be declared, and thereupon immediately shall become, due and payable, and the Bank may exercise
from time to time all rights and remedies available to it hereunder or under the Uniform Commercial Code or other applicable law. The
Borrower agrees, in case of Default, to assemble the Collateral at its expense at a convenient place acceptable to the Bank and to pay all
costs of the Bank of collection of the Obiigations, and enforcement of rights hereunder or under law, including reasonable attorneys’
fees and legal expenses. If any notification of intended disposition of any of the Collateral is required by law, such notification, if
mailed, shall be deemed reasonably and properly given if mailed at least five days before such disposition, postage prepaid, addressed to
the Borrower either at the address shown below, or at any other address of the Borrower appearing on the records of the Bank. Any pro-
ceeds of ‘any disposition of any of the Collateral may be applied by the Bank to the payment of expenses in connectionwith the
Collateral, including reasonable attorneys’ fees and legal expenses, and any balance of such proceeds may be applied by the Bank toward
the payment of such of the Obligations, and in such order of application, as the Bank may from time to time deem appropriate. The
Bank may, at its discretion, apply any surplus to the payment of indebtedness of the Borrower to third parties claiming a secondary se-
curity interest in the Collateral.

8. The Borrower hereby acknowledges that it is aware of the constitutional rights to notice and-a hearing prior to recovery of property
by a secured creditor by replevin or other court proceedings. The Borrower is also aware that such rights may exist in other circum-
stances. In order to induce the Bank to enter into and continue credit arrangements with it, the Borrower hereby waives all such rights
to prior notice and hearing should the Bank find it necessary to recover the property in which the Borrower has granted the Bank a se-
curity interest, whether by replevin or other court proceedings, by self-help repossession or by any other lawful means.

9. The Bank shail be deemed to have exercised reasonable care in the custody and preservation of any of the Collateral in its-possession
if it takes such action for that purpose as the Borrower requests in wriiing, but failure of the Bank to comply with.any such request
shall not of itself be deemed a failure to exercise reasonablé care, and no failure of the Bank to preserve or protect any rights with re-
spect to such Collateral against prior parties, or to do any act for the preservation of such Collateral not so requested by the Borrower,
shall be deemed a failure to exercise reasonable care in the custody or preservation of such Collateral.

10. In the event that any claim shall be asserted against the Bank or action brought against it by any lessee under the Leases or purchaser
of the Goods on the basis of fraud or breach of warranty, or for violation of any state or federal law regulating the rate of return or
finance charge on or other terms of, or requiring disclosure in connection with, leases or extensions of credit (including, without limita-
tion, the federal Truth-in-Lending Act, retail instaliment sales laws, consumer credit laws and usury laws), the Borrower hereby agrees to
indemnify the Bank against all liability, costs and expenses, including attorney’s fees, arising therefrom, and to assume the defense of any
such claim or action at its own expense if the Bank shall so request.

11. No delag on the part of the Bank in the exercise of any right hereunder shall operate as a waiver thereof, and no single or partial
exercise by the Bank of any right shall preclude other or further exercise thereof or the exercise of any other right. Each and every
right granted to the Bank hereunder, under any other security agreement or any note, loan agreement, mortgage, pledge or other such
instrument or document, or at law or in equity, shall be deemed cumulative and may be exercised from time to time. Any waiver of a
Default shall be in writing and shall not operate as a waiver of any other Default or the same Default on a future occasion. ¥f more than
one party shall execute this Agreement, the term “Borrower” shall mean all parties signing this agreement and each of them, and all such
parties shall be jointly and sevgrally obligated hereunder. The neuter pronoun, when used herein, shall include the masculine and femini-
nine and also the plural. If this agreement is not dated when executed by the Borrower, the Bank is authorized, without notice to the
Borrower, to date this agreement.

12. This agreement shall be governed by and be construed in accordance with the laws of the State of Missouri. Wherever possible each
provision of this Agreement shall be interpreted in such manner as to be effective and valid under applicable law, but if any provision of ~

this Agreement:shail-be-pXhibited-by-or-invalid-under-applicable-law such-provision shall be ineffectiveto the €xtent of such prohibition—= =

or invalidity, without invalidating the remainder of such provision or the remaining provisions of this Agreement.

13.7 The additional provisions, if any, set forth_or referred to belo V(Jncl ding any warrantigs, covenants_or agreements contained there-
iné are hereby made a part of this Agreement: ASsignment {with Rédourse ated Oer. 3/ , 1980,.
between Fremont & Western, Inc. and Commerce Bank of Kansas CIty; NT&T

14. The rights and privileges of the Bank hereunder shall inure to the benefit of its successors and assigns.

IN WITNESS WHEREOF, this Agreement has been duly executed as of the 3/ §_7' day of 0"70 BER , 19&
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Borrower’s Address
(Principal place of business)

P. 0. Box f02619
. , (Borrower)
Lineocd, NE 685y o Poss! peuT

Title: _—




STATE OF NEBLASEA )
)ss.
COUNTY OF (AAXASTER. )

On this 3y S7" day of (kmég 1980, before me personally
appeared j&xyzzr- (Taermyic , to me personally known, who being
by me duly sworn, says that he is 14@6SLDcwfr of FREMONT &

WESTERN, INC., a Kansas corporation, that the foregoing instrument
was signed on behalf of said corporation by authority of its

Board of Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

L /2 (och

NotarY’Pubkﬁc
i
My commission expires:

State of Nebraska §

: LINDYNE R. BEECK
e eamMy Comm. Exp. tune 2, 1981

STATE OF MISSOURI )
)ss.
COUNTY OF JACKSON )

On this 3L¢[ day pf(CEéZjlk) , 1980, before me personally
appeared Wag () ?7 I, , to me personally,known, who being
by me duly swdrn, says that he is(@m(gzat“/,u,g&wcdydof COMMERCE
BANK OF KANSAS CITY, National Association, that said instrument
was signed on behalf of said association by authority of its
Board of Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said association.

Dith dmz@

Notary Public

' RUTH A . Mc CARTNEY

" NOTARY BUSLIC STATE OF MISSOURI
JACKSON €O

MY COMMISTION EXPIRS [EC & 1953

My commission expires:




